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m SET PURCHASE AGREEWWT 

lWINNlZ&lGO COU~IJNarS 

This Agmment is entered Intel on this z4- day of%&-, by and between 

Wkdwood Utility CCL, an Illinois mrporation, (here-r referred to as “!3eller”) and Utilities, Inc., 

an Illinois corporation (hersinaftet referred to as “Purchaser”). 

NE,9- 

WHFBElAS the Seller is the owner of a water utili~ system which has been installed to 

pmvide cetltral water service to approximately 200 customers within Winnebag;o County, IIlinbis, and 

more fully described on E&j&l, attached, (hereinafter referred to as the Wmvice Area”); and 

WHJ3REM Purchaser is waged through ita operating subeidiariea in the business of 

furnishing water and sewer service ta the public in various communities throughout the United 

States. Purchaser desires to acquire, and Seller desires to sell the water supply, atom@ and- 

distribution facilities (the Tacilitiea~ installedto provide service to the Service Area, subject to the 

terms and cc&&ions of thfs Agreement, 

NOW, TIIEREFORE, in consideration of the mutual covenants as hereinafter set forth, the 

wrties hereto agree as follows: 

REFRESENTljTIONSR 
Seller represents and warrants that: 

1) Seller is, and at the closing (the “Closing”as hereinafkr defined) a corporation duly 

incorporated, validly existing and in good standing under the laws of the State of Illinois. 

Seller’s Certificate of Inmrporation mntains charter powers authorizing them to construct, 

operate and maintain a public water system, 

2) Seller has obtained from the Illinois Commerce Commission (hereinafter referred to as the 

“Commission”~ Certificate of Public Convenience and Necessity, and authoriaation and 

approval of rates, rules and regulations for water service within the Service Area. 

3) Seller will cooperate fully with Purchaser in any and all applications or petitions to public 

euthorities deemed necessary or desirable by Purchaser in connection with the purchase of 

the Facilities from Seller aa contemplated herein. 

4) Attached hereto as u is a detailed list of the Facilities of the Seller, as well as a 

legal description of the real estate upon which the Facilities are situated, to be acquired by 
. 

Purchas& pumafit to this Agreement. Exhibit 2 will also include the respective 

insbllation, construction or purchase costs of the Facilities and associated real estate. 

Said Facilities include all water utility assets, equipment and real estate owned by Seller 

within the Service Area, All Fecilities as indicated on Exhibit 2 will be in sntisfactory 



,. , 5) 

6) 

7) 

9) 

10) 

11) 

12) 

13) 

The engineering plans and speciticatioas tbr Be Facilities have been attached horuto as 

Exhibita. 
. &&&&ifs a list, signed by the Seller, and briefly dascribing, a~ of the data of this 

Agreement, the Qdbwing: 

(a) a pending or threatened action at law, suits in equity or administrative PmCeedinqa 

relafing to the Facilitiw and/or involving SeUsr, 

@) Au contracta at obligations of any nature relattng to the Facilities between Ballar and 

any other party, including all developer agreements relating to the Service Area. 

(c) All liene and encumbrances with respect to the Facilities owned by Seller to be 

transferred hereunder. 

Except aa it&&ad in Exhibit 4, there are no pending or threatened actiom at law or suite 

in equiti relating ta the Faoil&ies, or any pan- or tbreatetwd pzmcdinga hafore the 

Commiooion or my other governmental rgwmy. 

Excapt aa indicatad in Exhibit 4, there are ho contracts or obligationa of any Nahum brtwem 

Seller and any other party relating to the Fadlit& 

Exmpt as indicated in Exhibit 4, Seller is, and at the Closing, the owner of the Facilitian 

with good and marketable title, free and clear of all liens and enoumbrancea. 

Except as indicated in Exhibit 4,. Seller hae, or at the Closing will have, ah necessary 

permits, licenses and all easements (including aufBciant rights to access) for ita wabt 

utiuty busine~ ag currently operatod; the Facilities of Seller have been installed wiulifl the 

easementa relating thereto and in accordunca with any necessary parmita or licaneea; the 

Fndlities of Belier have been cons;truct.ed and will be capable of operation in accordance with 

at least the minimum standards, requirementa, rules and hguktiona of all gnvarnmental 

bodies. and regulatory agencies which may have juriediation therebver, 

kept 48 indicated on Exhibit 4, Seller hae f&d all tax returne which are muired to be 

filed, and each such return which has been tiled ia true and correct, and S&m hat paid all 

taxes shown as payable on such returns, when and aa required by applicable law. - 

Neither Seller nor any entity or individual affiliated with Seller has executed any agreement 

with purchasers of Iota within the Servica Area, or any other parties, whareunder such 

purchasers or other parties have acquired any interest in the Facilities used or to be used In 

rendering service ta them. 

getwee; the date hereof and the Closing, the water utility burineed of Seller will bo 

operated in the ordinary coum and Seller will permit Purchaser, its attorneys and agents, 

to examine SelIer’e books, accounts, and other mmds and physical properties relating to 

the Facilities. 
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1. 

16) 

16) 

Prior to the Cloring, the consummation of the traneaetionr contemplated herein will have 

been duly authorixed by all necessary action, oorporata or otherwiee. nn beheif of Sellor. 

Except ee hsrci set forth, all of the esaamenta, -its and other contracts of wk. with 

respect to the Facilities are assignable or, if corumt of a third party is necessary, Selhw will 

obtain such consent, prior to the CIosfng. 

No rep~rntation or warranty by SeUer in this Agreement, or any statement or certiflcats 

flrrniahed or to be fumiahed t6 Purchaser pursuant hereto or in commotion with the 

transactions contemplated herein, contains or will contain any untrue statement of a 

material fact or omita or will omit tu state a material fact nece~ery to make the 

statomentr contained herein or therein not mirdeeding. 

Purchaser represents and warrants that: 

1) Purchaser ir a corporation duly prganired, validly extsting and in good standing under the 

laws of the State of Ulinoie, with full corporate power and author&y to enter iatu thie 

Agreement and to oerry out the traneactions contemplated herein, The execution, d&m 

and perfornmnce of this Agreement and the consummation of the transactions contemplated 

hereiu have been duly authorid by all necessary corporate action of Purchaser. 

2) Purchaser shall timely file a petition (the *Petition”)before the Couuniesion for transfer of 

Salter’s wakr utility franchise subject to the terms and conditions of this Agreement end 

ahall use ita heat efforta to seek such approval. 

ARTICLE1 
P-E 

1) Closikg 

(a) The Closing ahall take place within thirty (30) days ohpptwal of the Petition by the 

Commieeion at the o&icea of SelXer’e counsel, or at such other time and place ae Seller 

and Purchaser may agree upon. 

0~) At the Clobing, the Seller will, upon due performance by Purchaser of ita obligations 

under the Agreement, deliver to Purchaser: 

61 euch good and sufkient special warranty deeds, bill8 of sale with covenantr of 

warranty, and euffcient inetrumenti of eale, in form and substance eatisfautory to 

I Purchaser% counsel, as shall be required to vest in Purchaser good, indefearible 

and marketable title to aI1 of the Facilities and related real estate used or tu be 

uaed for the water facilities, free and clear of liens and encumbrancea of every 

nature except as otherwise indicated on the title insurance policy described below. 
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(ii) all of the ~&IS, documents, papers, agreementa, banks of account, cuustomer lM& 

otiginaf ooat invoicaa, engineering drawings, and raoords pertaining to the water 

utility business conducted by Seller in the Service Area, other than it8 minute 

hooka and &ock records. and any other records reasonably needed by Seller; 

(iii) all orders, permita, licenses or certificates issued dr granted to 6dLzr bu any 

governmental authority in connection with any authorisatioa M&d ta the 

construction, operation or maintenance of ito Facilities or the conduct of its water 

utility busineae; and 

(iv) a title insurance policy in an AmOtht of $26,000 for all of the rsal eatate Wed on 

Exhibit 2 showing good and markstable title in Purcha8et, subject onb to the 

6hui~td title urceptiona, and euoh other erteeptionr M are rent&ably Aooeptebb 

to Purchaser. In the event there are title exceptions which are not Acceptable to 

Pumharer, thin &rwment rhaU terminate ad neither party uhau baVt? AW 

further obligations hereunder. 

Q An opinion of Counsel for Seller, dated aa of the Closing, that upon the axecution of 

thin Agreemeat by Seller And delivery io Purchaser of the Bill of 8ale 5~ the 

Facilities (other than real estate) Purchaser will have all of Sell&~ title to the 

hdiitiea (othet than tocjl eet#.e) he and dear of any liens and emumbranw 

reflectbd by A f&g under .the Ilfinoia Uniform Conunorcial Code with the 

I]epatknent Of state, A8 of a data no sartier than ten days prior to the ch~ing. 

(c) At the Chug and fkom time to time thomafk, Seller shall ex~oute and deliver suoh 

further instruments of sale, czmveyanoe, ttunder and assignment, and take such other 

action 88 Purchaser may request, in ordet more e&&iv& to se& convey, transfer and 

as~ien to Purcharrr any of the Selleir Facilitislr, to co&m t.ho title of Purchaser 

thereto and to aclsist Pumhaeer in exe&sing righb with reapeet there& 

2) Purchase Consideration 

Ths hmha~e prime shall equal $IXg,OOO,OO (OrJE HUNDREXI TWENTY THREE 

TXKWWD DOLLARS), increased by the amount of any current and/or ~cctued ou&mer 

~CCOUWJ receivable (which Seller repteeentr and warrants will be a&cted at their faca 

amwnt) tran&rrad by Seller to Purchaser and d-red by any and sll liabtitiea (current, 

accrue4 long-term or other) assumed by PurchAeet. Property Taxes (EAI and personal), 

shall bi pro-rated baaed on the date of Closing and on the tax aeeessmenta and tax ratea in 

effect for the previous yen. 
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1) 

2) 

3) 

4) 

b) 

- 
Within thfrty (ao) duyr following OxtmAtm of this Agreement, Rmharerwi~ file a PeWm 

with the Commiw~ion requesting approval of thin Agreement; transfer of the F~dlith and 

the Public Utility Fnnchise, and approval of the ratea, fees, and ohsrgee app%cable to 

water utility custemar~ in the Service Area. The park agree to cooperah fuliv with each 

other in owu&ion with the apphcations referenced herein 

The falhre of either party hereto to enforce my of the pm&ion8 of thiu Agiwment or the 

waivtw thateof in any i~tanw by either party &hall not be conetruod a6 A geneti waiver or 

ralinquiahment on ita patt of any auoh provisions, but the same eh& nevertheka, be and 

rem&infu%fbroeandefkt. 

Any notice of delivery required to bo made hereunder may be made by ItlAibg a copy thereof 

addreseed to the appmpriate party as Mows: 

If to Purchaser: utilities, Inc. 
2838 Sanders Road 
Northbtak IL 60062 
Ahnt Jim Camaren 

If to seuerz 

Chairman Bt C%iefExeautiveOf5cer 

Wildwood Utility Co. 
do J.D. Bergman Cotpontion 

108 East Ogden Ave 
Hinsdale, IL 60621 
Attn: Mr. J. D. E!etgmnn 

Delivery when made by registmd or cwtifhd mail, shall be deemed complete upon mailing. 

The Fdibh to this &mement ato a part hereof and are heiby incorporated in full by 

reference. 

Thie Agreement shall be governed by the laws of the State of Dlinob. 

The repwxu&.ationa and warranties mntainecl herein shall survive, and coatiue in effect 

after the CXo&pli Purchawr agrees to indemnify Seller, ita ~ucceesorn and l twignr, and 

hold it harmless against any loss, damage, liability, expense ot coat aomuing ot resulting 

from any mfstspresentation or breach of any repreaentatian, warranty or agreement on the 

part of Purchaser under thin Agreement or from any mierepteeentation in or material 

omission from any certi6cat.e or otbsr document futnished or to be furnished ta Seller by 

Putchar; Sellor agrees to indemnify Purchaser, ita succeasota and Ae6$116, and hold it 

harmlees again& any fotw, damage, liability, expense or cost, accruing ot resuking tkm Any 

misrepresentation or breach of any npreeentation, or warranty or agrooment made or to be 



. 6) 

7) 

performed by S&r under thii Agreement or fkom any mierepreeentation in or mate&I 

omieeion from any certifiit4a or other documente fur&shed or tu be furnished to PurcharU 

by Seller. 

If this Agreement ie nor executed by both Pumheser and Seller prior to Januax& 0001, 

then the terms and conditions he&n are waived with no further obligerions or 

reeponsibjiity to either party. 

This Agreemint ehall be binding upon and inure to the bebefit of the parties hereto and 

their respective eucceseora and assigne. It ie specifically understood that Purchaser intends 

to transfbr ite righte and oblig&,ione under talc Agreement to a eeparate wholly-owned 

rub&diary of Utilities, Inc. 

IN WITNESS WBEREOF, the putiem hereto have set their hendo and reala the day and year above 

limt written. 

UTILITIIN, I?‘K7. 

WILDWOOD UTILITY CO., INC. 



Wildwood Utility Co. - Asset Purchase Agreement 

EXHIBIT 1 
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. . . 
. STATE OF ILUFfCIB 

ILLINOIS CCWF& CO24MISSION 

In the matter of the application of : 
the Wildwood Utility Co, for A certf- : 
fioate of convenience and necessity : 
for authority to oonatruct , operate t 
and malntain a public water supply : 
system and to transact 4 public water : 
utility buainesr, in an unincorporated 45734 I 
area comn~onXy k nom a8 Mulf oord 1 s Wfld- ; 
wood &bdivision, a part of the Southwest : 
One Charter of Seoblon 34, T. A.4 B., 
S&age 2, East of the Third Pflnci 
Meridian, in Mmsbago Co-anty, 

CERTIFICATX OF COtJVENIENCE AND NECESSITY 

. 
. 

By the Commission: 

On February 16, 1959, Uildwood Utility Co. filed its 

verified petltfon for a c~tlfiCAta af ctnvenisnoe ati amcersity 

to construat , operate And maintain a public’water work8 in a cor- 

tain unincmporAtrd area known as Mulford’s Wildwood %bdivimr~, a 

part of the southwest ORE Quarter of Section 34, Tmrhip 44 North, 

Range 2 Eadt of the Third Principal Mwidian, near tha City ot 

Rockford, Winnebago County, Illinola, and to transact a public water 

utility business in .the proposed area* 

Purwunt ta notice'as required by law And the rules of th$a 

Conunlasia a hearing was held on IWch 9, 1959, before a duly author- 

ioed Examinea of the Comisaion at Its officer in Spr$nqiield, 

Illinois. At the conclusion of arid hearing the cams was marked 

“Heard and Taken". 

At said hearing Petitioner was represented by oomael 

and offered evldewce In support of the application. There were no 

other appearaqaea. 

The Petitioner presented evidence that the area de- 

saribed in its petit ion has been subdivided into 80 bullding attea, 

and is designated as ?Uulfordls Wildwood subdivision, Flat 1. 

Th8 Commission, having given dur cormideration to the 

application and to all the evidenae, both oral and dommmbary, 

and belng fully advi&ed in the premises, 1s of the opinion and 

finds: 



. -2. 45734 

that Wlduood Vtilloy Co., PetiOfonar herein, 
11 a corporation duly or 
under and by virtue of t IF 

aired and exlating 
e law8 of the State 

of Illinois, wJlth charter powers to construct, 
operate and maintain a publia water worka to 
furnish water service to the 
Sww of nlinoie, and as BUO rl 

ubUc in the 
1s a public 

utility within the meaning of *hn Act concerning 
public ytilities*, aa amended; that said Petitioner 
haa made application to this $onuaisaion for a . 
certificate of convenience und necessity for 
authority to construct, operate and maintah a 
public water works in the area hereinafter d+ 
scribed in finding (41 of th5.8 order; that by 
reason of the fore oing the Conmissirnr has juris- . 
diction of the sub ect ! matter herein and of the 
Petitioner; 

that notice of the hearing wad g+ven pursuant to 
Fti~ti;; thr rules and regulatzons of this 

i 

that Pet;itioner propaaas to cotmtruct, op*ate and 
maintain a public water works consisting of a well, 
pumpln g equipment , distrlbut%on water mains, aud 
other necasaarp water facflltiea, and to tranract 
a publio water utility busineeo 111 the area more 
particularly dercribed in finding (4) of this order; 

that there ia a need and demand for pubUc watzer 
utility service in the area proposed to be rrrvrd by 
Petitiioner; that there is no other public water 
earvice in said area naw aveilrble ta cLdequ.atrly 
serve and meet said demand in that area, all located 
in a 
Towue Ii 

art of the Southwest One-@arter of 8action 34, 
ip 44 North, Rangr 2 East of the !!htrd 

Principal Meridian, near the City of Rockford 
Illir~ois, and more adequately deacrlbed aa fo~lowm: 

Beginning at the sou$east corner of aaid quarter 
section, thence N. Cl ~!+2~-45~ E. on an assumed 
bearing, 1705.92 feet to the- aengerlhe of thr 
Chsrry Valley Road; thence N. 80 -l,9’-22” W. 
2123 63 feet aim said centerline of road’ thence 
!!I, 9d-40~-38w W. &%OO feet; the!%as 5. 806-191-22’ 
B. 78&,66 feet to a point j thence aouthwl 
cigaular WC whose center io 1238.00 fort % 

alone; a 

80 -19’-22w E. of said last point to its i.&& 
section wi q the chord of eaid arc 193.50 feet long; 
thence 3. 0 -42’~4!P’ K, a dlsmce of 150.00 feet to 
a point; thence southerly alctn 
center is 376.12 feet Il. 

a circular arc &o.se 
89 -I r-35* W. of raid last O 5 

point to itr interrration with ths chord of said arc 
15g.03 font long! thence 3. 2tgQ-57t-59n ‘1. a dirtmae 
of 139.71 feet, thence S. 65 -02t~Olw E. 66.00 feet; 
them% southerly along a circular ara whoa6 eentrr is 
5. 24 -57’-59* W, 900.00 feet to its intersrctbn 6th 
the chord of raid ara 870.97 feet ion 
31°43t-10* E. 76.91 fa&t’ thence S. 

’ thenm 3. 
8 *4O’a42” E, 

220,lfJ feet to the south iin. of said Section 36; thence 
N. 89 -LO’-17” E. fi39.03 feet along Bold rectfm line 
to the point of beginning. 

Excepting therefrom that 
inaluded in the deed to t fi 

art of the preaioes whiah was 
e County of Winnebago TO- 

corded ln Book 387 of Deeds, Page 220 and the’ &bay 
dedication recorded in Book 660 of Decordo, page 372. 

and full 
Exhibit 8 

described and shown in detail on PetitionesJs 
2 and introduced ad evideuce in this care; 
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(5) that the conat;Nction, operation and mainnt&anulcr 
of a public water works in the area deecribd in 
find&q (b) above, and that the transaction of a 
public water utility business in the aforesaid mea 
will 

e 
rombtc thb public convenience and ie, aemmaaary 

there o; that a ctrtlficatr of convsnienos and 
nsceealty should .brt granted to Patitioner Tar the . 
construction, operation and maintenance of thm aform- 
said utility facilities, and for the tramaction of a 
public water utility business Is the part;lcular ama * 
dssoribmd in finding (4) above, all as herein eel 
forth; aact, 

{6) that a schedule of’ rates, rules, regulations md 
. 

conditions of service applicable to water ssrviecr 
for the area described in f3ndin 
be filed with thicl Comaiseion an % 

(4) above, aheuld 
posted in l ach a$ 

the Companpts off Ices, before exercising the author- 
ity herein conferred with respect to engaging ln the 
bur!lnoaa of furnishing public water 89rtiam to tbm 
public , 

IT Ig HRRRRY ClUtTIFIED that public convanienoe and nacesa%ty 

require the conetruotlon, operation and arolntenance of a public whiter- 

worka in the area des’&Pbed in finding (4) ‘of this erdar, llnd the 

transaction of a public water utility busineas in the particular 

aforesaid area by Wlldwood Utility Co. 

IT 33 THEREFORE ORDERED by the Illinois Comramrcs Cosneiwion 

that the above certificate of conren1enco and necessity be, and it 

is hereby, granted to WXldwood Utility Co. for (1) the construotion, 

operation and maintenance of a public watarworka in the area de- 

scribed in finding (4) of this order, and (2) the transaction of a 

public water utility business in said area; and said certificate in 

issued pursuant to 3?MAon 55 of =Rn Act conoerning Public util.%tiess, 

as amended, 

IT IS FURTHER ORDERED that a schedule of rates; rulme, 

regulatSons and conditions of service applicable to wlrtrr sorvlce in 

the area described In finding (b) of this ordar, shall be filed with 

this Commission and goated in every station or office of the WIldwood 

Utility Co. where the publlo tranracte business with said public 

utility, before exeraieing the authority herein conferred wLth rmspect 

tu engegtig in the business of furnishing public vatmr sarvitta to the 

public . 

IT 13 FURTREk ORDERRD that the foregoing oartlflcate j,m 

granted upon the express oondltion and provlsion that authority and 
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pemiasion to Bse the lands to be occupied by the above faoillties 

shall be securrd from landomers and/or public authorities as and 

where requirrd by law. 

' Bp order of the Commie8ion at Sprhgfirld, Illboia, 

this 18th day of March, 1959. 

(Signed I S- A. UAIVTT . 

Seccacarf . 
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STATE OF ILLINOIS 

&Jumts CrnCE cm331m 

RE: 45734 

I, SHEW R. CAMY, do hereby oertlfy that I BPI 
Secretary of the Yllinoia Canrmerce Connaisf3ion of the State of . . 
Illinois and keeper of the records of said Caami44bn. 

I further certify that the ahove and f'oregolnig 

is 4 true, correct ad complete oopy of order made md 
entered of cecord by raid ComaieaSon on the 18th d&y of 

March , A. Da 1959 

Wren under my hand and seal of said IlUnoiS 

Comnercs Conmission at Springfield, Illiz19i4, this 118th 

day of *rch , A. D. l%'? 

(7 .:” 
&.: . ’ . . ,, ‘* 

Secretary 

- . I. . . . __ : .m 
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